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CAPITALIZATION

The following table sets forth the nurent ponion of long-term debt and total ccnsolidaled capital­
Ization 0: the Company as of June 30, 1993 and as adjusted kl refJcd the application of the net
proceeds of the Offerin~ and consummation of the Propascd AcquisitiollS. This tabk: should be read in
conjuno.::tion with "Proposed Acquisitions," "Use of Proceeds" and "Selected Historical Financial
D.t....
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(a) See "Pro Forma Consolidated Financial Data."

(b) Sub~quenl to JUlle 30, 1993. the Company iacurred S19.00> ullder alile Term LoaD. tlac pnx:ecds 01
'Nhich were used to puc:h.ase the Warrants for 59,000 and to pay special boauses to executive
officers in the lutlOunt of $10,000 accrued IS of June 30, 1993.

(e) After the Offcrina. 1hc P.evoIvina Credit Facility with avaibble credit of $15.000 wilt continue to be
available 10 finance operations. The Revolvmc Credit Facility is currently heinl par1iaDy utilized
for the $6,250 letter of credit descmed in Note 14 to tne Consolid.ted rmanciat Statemeatl.

(d) Reflects a SI.059 extraordiNlry pin due to purchase d. Warrants .nd • $10,002 extraordinary lou
resulting from early retirement of debt.

Long·term deb::
Term Lolln .........................•..........
Revolving Credit Facil1ty .. , .
NOles payab,e to fonner stockholders , .
Dpitalltase obligations. net of current portion •..
Other ...................•........•. , .
Notes ..............•...•.....................
Senior secured acquisition indebtedness .
Subordinatec acquisition indehtedness .

Total Iong·1etm debt , ..

Warrants outstanding...•.........................

Stockholders' equity (deficit):
Common stock, S.01 per value; 25.000.000 shares

authorited. ~OOO shares issued and
outstanding.•......•............ " •...•......

AdditionaJ paid-in cap"aI .
Accumulated deficit ...•......•..•.•.•...•••••. ,

Total S(ockholdets' equity (deficit) ••.....•••...

Total capitalizacion.••......•....••••...••....

Current portion of:
Long-term ddx. net of capital lease obligations .
Capital lease obhgations ' , .. ' .



no
~~ 'n.e-p"l

Tkw
~. \'-
~ t-W
... 3l. arc. 't. y.r ............ 't. s. ..........Milt,

.2!L ...!!!!!L.~~ '"1 Ita
In..n1A'--'''

SJot.46ol 533.690 $27.268 SID.2M $37••'3 $(S,lSl 561.)19 S30.71O SJ4,516

24.071 25,llS2 15.176 6,~8 21,614 ~,117 31.11'7 14,<J71 14.69'

6.40') 9,913 S.IS6 1.~ 6,921 ll,O'l1 3O.m 14',lI67 It.1S7

lQ,llGD
3•• J,m 6.!I~ 1.9U 8.921 2,093 S.112 1,432 (1,J1O)
).~ J.972 3,.26 J,4U .,141 8,895 12.997 6.621 5.70

JS 66 ~24 1$0 474 S62 1.3C1'7 62S 1._

196 (111) 3.8)6 740 4.57. (~ (6,••) f4,j63) (U'41l
(~~) lI'S) 2,~42 452 2.194 t4.6CII) ~.28) (3.726) (So_

1.1. 2.lx Ull Ue

S 6,91«1 , 6,i96 5 2.303 S 2.m S 5,\)60 S2,G4 SI~,6Q S 3.551 117.756

4,GIS I,3SO 8.971 2"S16 11.55' 15,40 ~.IIIS 11.610 15.900'6

Il.~ 21.~ 32.~ 1S.3150 30.... 34.1" 3U'II 311." 46.1.
S 3.156 S 3,144 S J.Ul S 334 S ••M5 S 5_ 113.192 S 7.157 $ ....

6>t1 5,2. :\,nt I,m .,2'2 4'- 10,4%7 ."19 3,941
1,520 1,139 1,6.52 419 2.131 3,985 ....1 194 151

'.211 4.k 3.2&

2•• 2Jk ~

1.7Ic 2.. 2.k

1" Ult 3J&

2.1K UK 3.u
(/tIoIfttJIa-~,...

2r '.....

Ii.-..EMt4
\'_ r..... a-.a..r Jl. ...... II,1- 1_ ~

OlIMf'D...:
Net CliVi f\oW1 lront opc:ratiel

KUvnlQl .•. _.••.••.•••••
Bro.1dcaSl oper,uIII nM

f\aw Ih) •.........•.•.•..
nrOlldcU1 opc:rolbns nsh no.-

nur!II' (i) ... " •...•••.• ' •
c.k p.aid for .lCn:lIt .•.•••••
Pro,T.m conI,..~tI•••
~tal e:qxndillfCS•...•••..
JUlio 0( 1O~..10.....,

opcultinI c.IIl taw (j) •••••
~io 01 brOlCbM .....

cash flow te euh piI,...e1llb
lor ilUerl:'1it ...•••• ' .......

R:uio cJ blO~ .r"ti-.
cash t\ow lQ IIIIcrcs.c clCpCnte

Ratio 01 broacbM~
cah now 10 nuClUl UpcnK.
He .

bllo 01 bfOlldcw opc:t.e.t
tllh low Ins apical open·
4illirel to cuh ~nu lor
inleRIC ....•.•...•.•....

SCat_lit crt Optntiont DI'I:
NCI hro.1dca:;1 rcvtRIIU .••.••

Opc:r.:lDnc ClCPC:I\SC'S, cxdudiaa
ckpccClaeiOft .IWI .11IOftilll·
.ion uld IflCdII boaIIleI to
be palel so cXCC:lIll't'C ofIlcaa.

Dcpccc1il1Orl .nd
.moniulion (0 •........•.

Special bonlllCS 10 be paid 10
CIlCaJIIYC oIlicc:n ..•.••.••

BroaJCJIl OIlCTatina iDcDnu:••.
Interest cllpentc •.•.... , •. ,
lnlCTC$e llnd oll\er income, ...
Inc01I'lc (los!.) b(fOTC (ptVVlsioal

bClll:lit for income IUCS HCI
CIUfilQI4i:a.ary itOll ., •• , •••

Net income (Iou) •.......•..
lb....' 01 C~T1ll... I.. r,ud

c";uses l~.·· .. · ..... , ...

-----~-----------------,

SELEC"I'ED HISTORICAL FINANCIAL DATA
The selected consolidated wncial data for each of the years 1988~h 1992 aDd tx six moatbs elided

June 30. 1993 h~ been derived from the audited Consolidated financial SUtementl. The CODSOIidau:d inial
statements for lhc duce monthi endcc December 31,1990, lbe yc.-s c:adcd December 31.1991 and 1m. ad the
i1x months ended JUIK 30. 1992 and 1993 are included dsewbere in this Prospca:t\lL The consoHdated bAacial
statements for. and as of. the &IX moe.ths eDdcd 1uae ~, 1992 arc uaaudited, but in the opirUca of manaaemmt.
sue:J financial i~lemCTlts have been prepared on the same baiil as the audited Consolidated F"manci&1 Statements
included c.sc.....hcrc: in this Pruspcc:lIs and Include: all adjllstments, CDnsistiDa only of normal rCCW'rina adjust·
mentS. oca:ssary {or I fair presentation of the financIal position and results of opentiocu rex lbar period. Results
for the SIX nmoths ended Jane 30. 1993 are .at necusarily indicative of tbe results ror a fun yeu.

The acqui~ition by the Company on September 30, 1990 of the f<lundcrs' Stock 'flo" accounted {or uader the
"pU$hodown" method of 8cxountins Ind a new accocfttin& buil Wlli ~lablished for the Compaft)' bqinni,.
September ;0. 1990. Acrordinl:Y, resulu of operations for periods prior to September 30. 1990 are .at compara­
ble to rcsull~ lOr sU~CG\lcnt periods.

The iatomlJtion helow should be read in conjunction with "Ma"gemcnt's DiscU5sion and Analysis of Fi·
nanciAI Canditina and Rc~hs of Operations" nd the ConsoUdate4 Financial SUtement$ of the ComJ*lY i~

eluded elsewhere in thii Pr05pcctUS.



\d) WPGH. lac. acqui!~ thl: IlCl OlSSC\S of WPGH OD AO~lIli 30. 1991. 1\c 5Q.ttmenl 0( operations. balana: sJIcct &ad CIIbu
d"t£I ;Jrc~c.'cd tOl pcnocs plea~n~ IhlS dr::.tc do not indlldc lav:>ulllS {or W1'<iH. and arc: l~rcfQlc DOt cor.lpifIbk 10
~ub~':qucm f'('fiolb.

lal On Seplefl'lbcr :'0. 199C. ti\e Onpany rt4eetmd III of the F<:Klndeq' Stock. TM redcmpdoa ..... aocouau:d for n4et tlIe
"pllsll·do.. n·' mC:lllod of oKcovrlmg sir.ce awox:matdy 7311 of the :>awaadina sllarca 0( capital,»d: 'Was parchaKd Ind
'" manJgl:~Il( conuollroup became O'JIo'ncr of lubstanlian)' all of lbe Company'. capiuJ Iloct.

fb) On SC~lemtxr JO. 19W. the COClpaIl)' wid Chlnocl6.'. 11K.• the OW'Ilcr ..nd opcmCll' 0( WlIB. (l) the c"mnt Stockholden.
Tn.: sl.ItelTll:'nl or operllionlo. balaacc neCI lad ocher ~la slIbscqaent (0 lb. c1a~ do DOt~ amountS COf C1YIIacl 63.
Inc. "lid alC Iherefore: DOC l:omp.....blc 1.0 Pfc~ding periods.

4CI I.cllld~& cllc c('.,hi~e<! !e.\Ilb 0( lhe ;xcdcetuor for I~ nine nontlu udc:d Sepcc:mber 30, 1990 and the Company for the
lhrcc months e:ldcd :A'amba :.il. 19I1O.

4e. \VP1I w"'" 1I.,~ld "" A\I~.t )i}. 1991. The :;~lCmcnl 01 opc:...ticu, b.1bnce Sbecl IIId oeller dlllJ plCR1ITl:d for pcriodl
n~",qucN to ,Ilis dele do noc illCludc amounti for WPTT and U'C lllcscforc nee comparable 10 prccc4nc periods.

10 Dcpr..."\ iil t ion ;j nd anIOfliu(ion includes al1lOniutioc 01 pcopam alCIlllet COlIS aftd lItI rceIizIbk value adjlllbne1ltS, deprc­
clalio. nd a:nortiualia. 01 propcny I11d eqlllpmcat. ind lTIIortiution of aoqvil'ed illlll~ broa.lk:aItiaI asseu nc1 01_
tSICI:;. inctwdin, ••,0l1iZJlliott 01 dcf«:ned linIaciDI COIlS.

III For ItlC pllrpolC 0( calC'lIla(iac tltc u~io of ClOinp to _II ctla'ICS. eaminp coa.ajst of .. iKome (leu) bdore incoaIe
wccs tr.d cltlrlOfdi.ary item ph. \bee c~arlCs. F:.xcd Chal'lCS c:o... 0( i.tereste~ which indudea mtcrat OQ all
debl and alllonWilion 4)f debt dOSCOUfll, and defend fiAancin& COlt$. Earnmc- lIICIe iNdc:qM1C to cower f.&C4I c1111'F1 fOf
I~C yean clWlccl Dc~~r ll, 1989. J991 ad 1992.11d itA: lix moalhl CIlded l\llH 30. 1992 end 1993"" SIll. S6.240. S6••"
S4.~61 Md S6.347. nspccuvcly.

lb) Bro<lldcul operaClRJ asll low is dcflncd as~t opential Ulc.cime ,~ dqnciIdan ad IdlOdialice aad IIlCdaJ
bo8uscs 10 ~e paid 10 eX'CQItM: offICers. lea proan.. contract PlymenlJ. 8mIdcMl .,... c.- .. is • wiIk1y ac­
cepled fin&nc~ indic:4llor of i ~'II abiJiIy to ICNice ucUar incur dcIlL However. brouIcut opcnCl" cab ..
saolld lI04 be cunsuucd as _ "ceruM to bnla«asa opctalMI illCOlDC or act cull lows fIICIIII~I actiYiriu ,lid
slto.ld nOllx tOnstrlM:d is all indic:aliOi of me Company'.open_. pcrfoanucc DC' U.~0I~.

(i) BIOiClUst upcnua& c.lb ftow cnara-n iI dcUc4 as ~dcaIlopcntill taIb ... divided by netbr~mal.....

(j) For the six months clIctd lillie JO. 199]. the ralia 01 lOtLI debe to bralUblt opct'ItinI alb low .. aDJl'Iled ....
b:oa:ic.m Q;:JCrarin, Q5h low for thl: ~2 mODChI C.ccd Jaac JD. 1993.

(kl Tal... debl ,~ dc'ned as ton.·term dem. Ict ol.namtlfli~diaaN'e1, and capitlliusc ~ipdoaa.latllodin&c.naat panioa
l!leTCQr. Ind ".... 'romlS ouw-aar.,. The JCll'ain1"l ouls.tal'ldi"l ",,_milS lIlIt:fC purchased by I~ ee.tpellY for J9.tllllillioll ia
Scp<embc:T 1993.
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$49.593 UI.1S6 SiS.lea Sl49.m SI39,128 SI2S~

29,129 limo ~1,280 1l2,113 I ;Q.6S9 96.814
IDS (193) 1.6al (3.052) (3,765) (9.009)

8alnClt SIIeet Dill:
T01-.lll$lCtl .
Tot') dc~ (t) .
Tll,al ~loc:lhokkrs' CGuil)' .



PRO FORMA. CONSOUDATED FINANCIAL DATA

The following pro forma consolidated finar.cia! data includes the unaudited pro forma consolidated
statements of operations for tbe year ended December 31. 1992 and for the six months ended Jaae 30,
1993 (the "Pro Forma Consotidared Statements of Operations") and the unaudited pro forma COMOI­
ldaled balance sheet as of June 30, 1993 (th~ "Pro Forma Omsotidated Balance Sheet"). The unau­
dited Pro FOnT.a ConsoHdated Stalemems of Opc~tions are adjusted to give cftcct to (i) the OfferinA
and the 3pphcanoo o( the proceeds thereof and (itl the consummation of the Proposed Acqaisitions. IS
if such transactions had occurred on January I, 1992. 'The: unaudited Pro Forma Ccnsolidaled Baluc::e
Sheet is adjusted to give effet.'t 10 (i) the Offering and the application of tbe proceeds thereolaDd (ii)
the consummation of the Proposed Acquisitions. as if such transactions had oa:urred on Juae~ 1993.
The adjustments 10 the Pro Forma Statemen:s of Operalions for the Pr()posed Acquisitions rdlect the
statemen:s of operations of WCGV in Milwaukee and wrro in Birmingham on a combined basis u
currently operated by the existmg owne:. and includes tne results of operations of wvrv if'. Milwau­
kee, which currently operates a time brokerage agreement with an aftiliate of WCGV. In connection
Wlt1 the Proposed Acquisitions, tne Company antiCipates entering into a PSA with wvrv. The Pro
Forma Consolidated Statements of Operations further rcftcet the results of operations of WNUV io
Ballimore. a station wilh which the ColT.pany anticipates entering into a PSA, peymCDts pursuant to a
covenant not to compete and certain other acquisition related adjustmeDU. See "Proposed .Acquisi­
tions."

The ?ro forma adjuSlIDents I\re based upon available information and certain aSS1U1Iptions that tbe
Company believes ue reasonable. The Pro Fonu Con5Olidated Financial Data should be read iJl
conjunction with the Company's Consoltd.ted Financial Statements and related DOles thereto and the
financial stateme,us and related notes of BBM Partners. L.P. C",IIicb. reftect .be bistorica11iDaDcill
statementS of WCQV and WITO) included elsewhere in this Prospectus. The tm.JdW Pro Forma
Consolidated Financial Data do not purport to represent what the Company's results of o~rationsor
financial position would haYe been had the Offerina or the PropoKd Ac:quisiliolll OClalUed oa JaDUary
I, 1992 or June 30. 1993 or to project the Company's results of operations or financial poIitiorl for or at
any future pc.riod or date.



PRO FORMA CONSOUDAT£D SfAnMENT OF OPERAnONS
FOR mE YEAR ESDED DECEMBER 31, 1m

wccv....
O&riac Pod WITO ~ !WI

HillDrlal AdjWllm!llll(bI ~ Co_bIMd Mjll"C'llk NPdI...---
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REVENL'ES:
I\cV(T1i~ing r~I\~. OCl of IF"'Y cornmis-
~, ...... . ' . • _ •• ~ ••• e • 558,34-4 S5I,544 S'JL,.rm fe) I 4,384(1) S UJlQ5

RCVl:llucs rcnJiz.ed from ~rtcr IrrJqcmcnll 8,805 !,SOS .,711 13,523
Net brooadcul n:vc.un ....... -'" . 67.349 ~ 30,195 4.384 102,521

OPERATING EXPENSES:
PrOiram and procNc:tio.. . . . . . . . . . . . . . . 17.4S4 l1,..S4 ",201 21,655
Selling. lC~ral IfId .dmintst,.~ ..•.... 13.663 13.663 16,10' (500XI) N,269
Ar:MH(IUllIOn of Pf01rlm rontr.! (OUS and

nu ru.iZll bIc "'II~ adjull1lC11tl1 ....... 16,281 16,211 6.415 21,703
Depreciation and amortlZltlM ol pmper:y

Ind equIPment ...................• 2.6.So\ 2.6S4 2.31S 4.H9
AmortiUltion of tcquiJcd iUlftll'bk broad-

cutin. Uleta 1M other 1lU(!S _ .. 1l.97...! ~~) 11,934 --!!! )&••30 (h} 37,1'2

62.037 ~ 61,993 ~ ~ 11~,44I

Bro~51 operaline iIIr:omc ..• ~.312 44 SJS6 ---!! ~) ~

OTHER INCOME {EXPENSE):
Inlc:reu c:xpcue .... _.. __ .... (U.997) (l32)(d) (13.129) (4'-) (1l,644)(1) (19,319)
lnlereu income .. _ . ........ - .... 1.117 1,117 1,117
DIM! iJl(:Ome . . . . • . • •.•••..• ----2! --.!!! ----!9

i!l,~ (132) ~ ~ ~} ~

INCOME (LOSS) BEFORE BFNEm FOIt
INCOME T~ES •.......•..•.... , .. (U7I) (88) (60S") (3,B!1) (31,690) (42.1Iq

BENE.FJT FOR INCOtolE TAXES(a) •..... -h!!! 1.1" -!..!!!
NEl INCOME (LOSS).•....•..• ........ S($~ $ (-) S(S,3!1) $(3_ SQI,6IO, ~

(/tKJIMIu 011 IMP ~7J
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PRO FORMA CONSOUDATED STATEMENT OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 31, 1993

wa:;v..
c.rrtnc POll \VITO ~ ....

HlsIDr!ca1 Adjal-.oa.l ~ c.~ Atij"-n" ~...
<DolIn II ......)

REVENUES:
AdvtTnsins re\'Cnucs. DCI of aaency commis-

sions.......................... " 131).180 S30.11O SI',,* (c) S 3,031 (t) S45.215
RCy(llu~s fCilliud from b<lucr ar;-.ln,<melltl ~~ 4.~ 2.... ~

Net brOllClclW r~ucs .• "... .. . 34.5&6 34,516 ~ ~ ~
OI'ERA"flNG EXPENSES:

PrtJ!ram Ind prodUCII01l ............ S.Il28 8.(128 ..... 1Ul2
Sdint. general and admlnisuattvt ....... 6.l!i71 6,671 3,265 fl66) (I) '.S'1O
A:nOrt'uUOII of prograll COl1tlaCt costS acd

IICC realIZable value .dj\lllllKftU .•.. . . 4.m 4,l1119 2.514 '1.461
Dcprecu:ion Ino • .-onlZlUoft of property

an4 eq...pmen: ........... " ........ 1.237 1;0'7 un 1.,J114
AmOrlluOOl of ~u:in:d in18libk brOlld-

C<Ulinl U~15 alld oellet aueu ..... 5.761 S (26)(e) 5,735 SOl 12,4!6l~) I&.83
Spec,., OOIlUKa kl he paid to eXCClllM::

office", ........ _.............. ~ ID.mo IO,a

36.S~ ~) 36,.5JO ~ ~ ~
Bro:aclcul oper.1lil\l income ... _. _ .. ..lk!~1 26 (1,9&4) ...JJ§! ~) ~.

OTHEllINCOME (EXPENSE):
)nu:re II CXPC"st . . . . . . . .•..... ___ . (S, '831 (626) (d} (6.~ (2,013) (6m)(i) (1".534)
Inu:rCII inromc ..................... s.4S ,., S45
Olner lnc:ome ..........•........... 861 --!!! ~

<97'7J (626) (S.lIm ~) ~) l13cl2I•

INCOWE (LOSS) BEFOkE BENEfIT FOR
INCOME TAXF.5 ................... (6.341] (~) (U47. 19 05.111) (21,161)

BEN'EFlT FOR INCOME
TAXES (I)" •......•..••..•...•.. " ~ ~ --!l!!

NET INCOME (LOSS} BEJlIOU
EX'T'RAORDlNAIlY T'1'F.M ••.•• " •••.•• (M67} (lim) (6,,067) 19 (15.111) (21'-

EXTRAORDINARY TTEM - OAJN ON
PURCHASE OF WARRANT ... " _...•• ~ J!!!) - --- -NET INCOME (LOSS)........... ... ~ ...... H,¢69} !Q!!) $(6,061) S 19 K!1.!!!) sm_
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Leu: Inlerell oa tile Notes al lO~~ ... " .......•.........

Il'IICfesl on &nit Creelll AlleenlCRt llldclHCdl\tsS refil\lllCcd .•.••
[)cbt diJcQIIDt IIWOfliutlon ....•..••..•••.•...........•

Elimlution of amoniutio. cxpc:nse far Bellllt Oedit A~lKtll
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Amortintion C'lqlCIlliC related 10 tile Notes (Of deferred 6llandnl
COSt. of SJ,soo 10 be amcnized owr 10 )'tars.•............

(e) tndu&k:3 S2J4 and St0S4 01 Del rc'VtIlIoKS (lIC1 of dcpreeiat~.ndalllOftiutlon of S3,J631Dd SI,6JI) C,.., lk PRP*~PSA
wilh WV'TV in MItwUlkce for lhe yeM en4ed Ditcedlcr 31, ~991 'lid tile ail: moatM ende4 Jac !II, 1993, ftspcc!iYdJ.
?,UUiUlt to whicll Ille~y wiU IIcqllift: a:rlai" of wvrv.. imuIOfY 01_ au. ill~ far ID bootty fcc. 11liI
'Jr«mOl: wioll be subic~ 10 ceflai" n:.uic:Uoa.. Thc Campauy·.. iJlnllntenl In dri$ IIrca1C"t will be accounted for llftdu
the oqllily IIIttllo. of IKcounrillc .. the Compall)' will be ojlCradOl1p~ xrvicu 'l'Umait and Yril DOC 11.-...:
ownt"~Il;p illac~ ill Ihc: btoaoc.a LCCNC or technic.al cquip1llCM of dle _1iocI. Net m'UlICS ICftca lristorical broa4cac
opcr'li"l illCOlllC IcJs amortization of lltlftl!iblrl recorded by tllc pri« OWQCr of the ~tiorll. ne UllOati do DOC rdIect any
l:'lcrcmell~l c_pease, ;a'td rdakd fea which ml)' be IJlCllmd by tbe ComJM1l)' or ope:aliaa c!ficimcicl :xpccIt4 10 be
-ehiC'o'Cd by the Con,any.

(f) To ,,;kcl nel n:vcnwa ff'Cllll lhe JIfOPOKd PSA. wim WNUV. to bec:oaIe .lIediw CIlM'C1IIftIlt with tile daIiw of die ,..
pClICd AcqtliailiGrls. JMSG." 1O...tIic:h die O:loIpany will aC(llire CCJ1Ioicl 01 WKUV'I inwlUOlY of air tinIe II u:ca.ae for 11\

Ilourly fee" TIIis alJftt1'CJII 'ill be ...b;jce:t to certaill racriaiolL TIM: CalrfllIJ'. in¥eIIftu in thia ....&:Mal will be
aCC'Oulll&d ror unde' Ik cqutfy mclflod of aa:o.ntil'1& lIS W Corapeay will be opemiaa a Pl'Cllruunilll ICrVica qreetMIIt
aM will not hiIW OWIl£Ja!rip ilUCTcsa in dIe 1Jn)ldcast llICeIIsc or .-icaJ~ Dllllr mae-. Net reYeIIueI n:1cet
hisloncx broacbat opcratinc income tess amortizatioll ol inla..lIIC1 reaxded IIf dac prior lMIlCJ' 0I1k ..a0llS. The
amount, do IlOl relccl any iDcrance.1I1 ezq:lCltSCI and I'd.ted feea .... may be iacvmld by the <:ar.,..ay or ClP"1IiaI
el'1lcicncia txpcclCd to be edIiewd by Lhc Camp.ny. Tht1c nl:t~ iIIcIItlIe dcl>reciation aa' lIftOI1izatian of 16.209
~ SI,661 (or the:)Ie. e-dc4 Dcclaaber 31,1992 ad die .1Zl~ eadc4 JUlie 30, 199J.

(J) To clWniu1c _ulelllnl fea~ k) 6:tmtcrcwmcrs.

(11. To rCaKd a'*'ftilalioa CXPCMC rclMcd lCl acqaiRd iDt...,.. aad c1dcned tunc:iat CQd GIl $I.,mo oIlCq11isirioo"
UMl e:imlD;allr amortizIIion Oft &CICI'rired CIOCIlpaniu. ),.,.np.aes an 10 be amonilrJed~ ..ftC~~ 0{ 15 yun, ddcrnd
financinl L.·OS'~ Inc 10 be alllOltillcd <M:r 10 )'CIII, a:'ld arnnlnl$ noc to compere are lD be U'tOrtiad <M:r .a lVC" tik of
d1r« years. c-..Jc:uL1wd u ~:

(d) To d,mi~lc illlCTCSl cxpc,* fclalcd 10 seCllrc<: :nclebtedftCSs unde' tile Ballt Cftdir AcJfttllRt 10 be rdluecrd ud
;moItJUl:on of anlin" IUliC ditcau:n IDe Ralrd mlcrat at an US\I1IICd r&le of 10\4~ oa IJoo,Gll) of tile Naca. caklilaaed
;s follows:

NOTES TO PRO FORMA C01'l'SOUDATED SfAT9dENTS OF OPERA11ONS
(DoIlan in tbouuoa)

tal No pro forma adjelbntlll \0 beneAl for iftCOnlc tun tJa~ been l'C'(ordcd as rcaliZltlocl ...xr Fmandal AccOllnrillll S1n­
~rd1 B~rd S,aterKnl tlo. 109 ""cro.Dlin! for Income Tallcs" ("SFAS \09"') Wl:Mld IlOl have beca ...red.

(b) Excludes the effectS of .. U11101'dU1ary glIR of $1,059 reulcd to IlK jlarctase ofWwuu outst.~i",and Ill. atraord1Aary
loa ol SIO.(102 r(!ltcd to the cady C1tirlJllisllmenc of <I.:IK. No inCOl1lC IU !lendu bIYe ben rdleclC1l ill tllote IIhOUntI •
rulil.ltios lindt' SFAS 109 ~uld n(1( have been assured.

(e) To rellect ch30Jc in amoniuQoo 0( dd:rret! flnanci" COla as a TC$1Ih 01 Ix OffenDI. cakalMCd as follows:
DemQrr]l,1. J-.31, 1913



NOTES TO PRO FORMA CONSOLIDATED STATEMEt'lTS OF OPERATIONS - (CtMtiIuu4,
(OoUln in tbOQQD4!S)
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S 88,m
J7,ooo
56,000

181,395
Leu. <Amp.ny caltl utilized (docs JlOl rckel S~.coo ill dcfcrrecl fllliDQlI,

CllaUI . . • • . • . • . . •. ..•.•...••.•.......•. • ....•..•.....

lnteresc UPCl\SC 011 ~illition 'nallci~..•..••...••.•.•••.
Less hllcr~1l oq:,ense ru:orded by wroV and wno .

28

A V:'i;, Ch;,nr. In the blended iDlanl rOlte wcnud cll"nac pro fonu inlcrnt CJqICftSC ~ 1900 aD' S4~ tor d'lC year elided
DcCQ1lbcr 3 • ImaM aUc InOIIIbs ended June 30. 199~. rupccti\lCly. AmouaI ot cquialtian liJallcinl WlS e.ll:wllld baed
011 PilI'CIt.-sc prices u lotlow.:

WCCN retaltd ••d wrro pelrchuc prict ..•..•.......•.....•..•...
ASK:S 3rld ln~nliblcs acqllrcd in co~jllnclion witt. l!ltlcipaled WNUV PSA
U:lvftIaillS not to compete ......................•..............

(il To record ,nlClUl C~lIloe OIl anticipated acqliPtiOl1 MIOCi:2e of SI80,OO) ($100.000 olllllodinllCC l1Q(csa: 1~" lid
SSQ,OOO 0{ iCm.r SCQlrc:O Indcblcdnesa Ie i'l!"'l and cliwaa1C interest cxpcnlC related 10 delle of WCOV and wrro.
uklllalCd as fcIclws:



PRO FORMA CONSOUDATEO BALANCE SHEET AS OF JUNE JO, 1993
WCGV_

otrcn"l POll wno ~ PeNt
lIu..dc:a1 A.djutIIW1!II ~ e-b-. PSo\ .. p.....

(iWlln .. dloDuDdil
CUltREP'T ASSETS:
~ OII'ld l:uh cquinJ:Dts ....•. S l,m s15,669 (a) S 16,714 S CS,IOO)(b) 5(1-'95)(i) S 10,389
ACCO\IllI receivable. Bet 01 alkN."

lece for doub:flJi iICQ:lllr.lJ .... 15.290 15.290 U,29Q
Refundable ,noomc lUes ... ~ ... 1,514 1.574 ISM
Cllne"l po4llOR of pl'OIfillII

eOl\lracl COS" ••...•.•..••... 5.625 5,62.S 3,912 (c) 9JJII
IXfcrred b:lner eosas ........... n4 n, 774
Prepaid u:pelllCl and crhcr

ellncnl USClS ••••.•.•••.•.•. 1.'U7 1.147 1.747
Deferred l;lll ISstl ...........•. 4SO ~ ~

TOlOlI currClit 6SCl.l ....•..... 26,575 15.669 42.~4 0,018) (;,3951 3Ull
PROPERTY ANO EQUJPMEm",

ncl ...•.......••...•.•..•.... 12j52 12,S52 13,71'9 (&) 24,331
PROGRAM CONTRACT COSTS.

noncurrCgl })Ortion ..•.•••..... ••980 4._ 4,1S) (&) '1,131
LOANS TO OrnCERS ....ND AF·

FlUATE.S. nct of dclc:'tCll pin .. 11,502 11.502
5,OlIl (b)

IlJO'l
O1lfER ASSETS ............... 4,n6 1,363 (b~ 6.139 67J39
l"'VESI'MENT IN PROGRAM· 56,000 (1)

MING S£RVICES
A()lEEMEt-rrS ... ............. m.m (&) 11/1» (il 6SJ95

ACQUIRED INTANGIBLE
BROADCA~"i1NGASSETS• .ct. M,MI 60',941 ~ IOS,IO'1

TOIII Aucu •....••...•... Sl2S,326 S 11,032 SIQ.,15' 11",'73 S35,605 sns,9J6

aJRRENT LlAB1U11ES:
ACCOUfltl ~yabk .............. S 2,1.5 S 2.14.5 S l.MS
AlXTlItd spec.' bonuaa to

exccutlVt -offictrs ............ 10,000 10.000 18..
Jr'lCOlnC tues ,.,.Ie ..........
Acalled liabilities ............. ).0)4 3.034 3,(1)4
Cu"Cr.l pcmion of 1on,.lrnJI

liabultlu-
~Olh ?J)~bk IIrld coramercWl
billi IilWlClI1! .............. 10,162 S(lO.cool~) 162 152
CaptUI lusu paYlble •••..... I ,CIt I," 1,_
PtQIJlm t'OtltrlC'la,.,.olc •.•• 11,521 1l,S21 S "I40~ J"'1

Deferred !>;&rtrr n:_lIn.•...... -----'?n .-.:m --m
Tetal ",nut liabilities•.•.•... )9,04 (lO,GOO) 29.04 3,J40 32.564

LONG-TERM OBUGAnONS:
Noacs p;ayablc and conncrciII S6.JII) (II)
~nk firlancinI .. . . •.•••...•. 1O.S40 46,OJC idl 116.5)4 tI,395 fa) $15-'05(1) 296.S'M m

C,pitll JUIe. p~1c •••••.•.•• 4,264 "-* 4.264
Prosrun C<lIltraal plyllJle •.•.•. t,299 9,299 431 fa) '.13'Delcmd lurt plyablf ••••.•••• 450 4St 45CI
Dtlcrftd pills . . . . . .•.•...•••• --1!! -.!!! ~

~ 36.014 ~ J47.m ~ 2!M!!
W"llANTS OUTSTANDING •... IO,Q59 (lO,Q59)(c)
COWMITMENl'S AND

CON'1ll'lO'ENCIES
STOCKHOLDEU' EQtJtTV:

Ctnnlon ux:t. sm ... wluc.
2S.Im.OOO ....11.......
and 68J,OOO .... iIIucd ...
CMlW.IIdia" •.•••••••••••••• 7 , ,

Addilional pai6-1Il QIlfIaI .•••••• 4.733 4,113 4,,'Bl
AcclImllle1Cd c1c1c:it •••••••••.•• UU49) (1,943lCf) rp.!!2> tn.8'Zl

Torll leocthoIdcn' cqohy .•••. (9,rDJ) ~) {11,95D ~
TClhI UIbiIides and ScoctbaJd.

cn' Eq,.iIy ••••••••••• • ••• Sl2S,326 S 11.031 SIG.JS! 1147,!'! gs ~

~0lI~"'"

29 32



30

Ddr.:rrcd finaacinl ClDlII .1Sda1Cd WIlli ,lie Offeml
IIld P/'OIlOIC:l Acq\riiirions. . - ..•.. - ••.••.•..

Wnle-oft o{ dcfcned 6nancinI com ISSOCiaUd with lkc:
Bank Odlt Asrccmeftl .. - . _. . ...• - •..•..•.

NOTES ro ,.0 FORMA CONSOUDATED BAlANCE SHErr AS OF JUNJ: 30, 1993
(Dollars ia thoasaads)

(c) Rdcm J)'IrcfwlJC of Wa...nb o-waDCSinl in SCfllitmbcr 1993.

(I) Re"",s .-npect 011 rcuincd etrninp Of Cllinomr-ry ,IU. on pWrQue or WIftIftII .....,,~and atraordialll')' loa Oft
cc1y elCtlncuiWlmnt ol debt. c:.lc1IIaltd u fol~

E.lItr.ordirGlry Illn Oft purclWc of Wan..u • . •• . . . . S 1,059
EJItr~ouhn.ry kJaa Oft urI, C;t•••tIlSUIelt 01 deb! . . . LiOLOQ'l)

S '.943)

No pro fonM DdjusllnClti wese ftCOf1tcd U) tile income to. ICCOlllll for N tall badta ol the atracmliury loss u
tCa:iuticMl·UI!dn SFAS 109would IlI:II IlI'\O'C beeD esureCS.

(&} Relcell the a;:.ittd in COC! aClion ~_~ttllrdlue 0( wrov (iDcbldi1lf net _ta pncltucd relectilla tIIc --.a.
nent ID thc MilwnUe P$A} I.e \VITO .ad debt illC1lnd iIII the truuetioa. T~I ac:qwired iJl~ftIibIeI 1ft
cak:u~tcdas ftl :

~.)

.J~

Pw-chlllX pncc ••••..•..•..•• _ ..•••••.••.•••
Add: Li.lblliuci 'Cijwircd - prop1II!I CODtrKU~

Currcat. . . . . . • . . . • . . . . . • •. . ....•..••.•.•
Lone-term..••••.•......•• _ •...••.••.•.•

Leu: AssetS'~

~~"'• - PSA • • • .. • • • . •• • • • .. • • • ~&.m.,lSll......rc•• plII1IOa ...~~. • •• • • • • • • • • .-
NOfICWnnc pana. of ",.,.... ClOIIll'IaI •••••••••
Propeny ..'1d cqWpectll. IItI. ••. _.•.••.••..•.•

Acquln:c! iDllUIpl*I ••• . . . • _• • • . •• . • • . . • • .• . • SCI..

Th: COln9"Y·1 InwaancJd '-1110 pnlIlDMd PSA wid! wvrv oM1I be ICCOWIICd tar .., tK eq.ity ..... of acclQID""
al .he Company vtiU be DpCrIIiftI • propat'llllllinc acrric:c6 IIIf'CUlall IIId will IMIl law .. CIlIlI'ICIUip btsetelt 1ft 1M
~dcaU ItccIllC or teebi:al~t of dl& 1I8lXa.

(lit lte~ ira,*, at ,.-c:bIIc 01 aMNa&I IMIl U) COlIlpClC Mel l'tlarecl ..~

41) ~c lIceu CCrWR'" ~rdaecllllc.ncaioII wi. the JlC'OtIC*d PSA. willa WNUV .... _led ........ TOIIIItn'IIItIlaI
and lIet arnou.I tiDRolltI .... eafcufa'Cd u fo5owr.

TOlal.l:'na for nit llIICla)*CbIKcI . . • . • • • • •• . • • • sn.aoo
Leu c.:ompa., c." ..iJizClA. • • • • • . • • . • • • • • • • • • • ~

Nel amount~ . • • • . • • . • • • . • • . • • • • • •. • • • $35._
The~~'I~ fa tlw pnlpOIOd?SA witb WNUV wGl be 8CCWMed ... ndu die tqlIity~oI~

n Ihe Compuy wUJ be opera.... pnIIJ'..... ICJW:u .. pm« ud wi8 .at bw •• -.aaIlip ..... ill I.
broadcast Iicc:/IK or IcdDir:aI~lIt of "" lUlU.

ti) R.c8ect, .~ncd 1InuciI. of KIqlIiIiIioa of WCOV and wno. CI11IIn ... of WNUV IIlIIl wvrv ad.. CIllIlfICo
"J'lil 101 ID CUBpctC II IoOowa:

Saiot ICC1lrcd iIIdc...... 117 lr5 • . • • • • •• . • • • SID._
Sabordinafccl .-s " 10 IJtS ... - . • • . .. .. .. . • • • ...!!!2!!

IllD,CIOI

oam..

S3.stJ $.5.000

JUm -
SlJ63 5oS.om

(c) Rclccu n:ciUClion in cllnen, ponIOlI of b.-term deb! as I Rail 0( the Bar* OUIt ~111.

(d) Retlcc:.s tilt net~ 011 laIl$:-term debt of SlOO.ooo fram the NOta U !oIIo'lw&:
Notts••••. _. __ ... _.. _• _ •......•••..•.••. SHIO.OOO
~: Lonl·tcnn ponion of ,he Bank Cedil Ap~ront

indcb.-:dncss beiJIJ n:finlaccd. nct of uaalllQl1w:d
dtscOllnc 0( S7.865 .••..• _ _. . ....••.••..•.

l~) Rd«ts MUle i. ca$lI. a ra:.all: ollhe issvllllC% of lbe NOles nd the purchase of ,be W.rtl.~ ca1aIlIted • fo1kMl:
:-fel procttds of IIIe OffcNc . . . . . . . . . . . . . . . . . . . ~
RCplIymcllt of Belt Credil AlftCUlenl lndcblcemu, i..

c1uGilg secured Rcvolvq uedil Facility of $S.5OO
and S9.000 inclIfluS 10p~ lbe WvrallU . . . . . :80,831)

S15.669



MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FlNA..'1ClAL cosnmoN AND RESULTS OF OPERATIONS

IntroductioD

The operating revenues of the Company dr~ derived from kx:a1 and national advertisers and, to I
much lesser extent, from Fox for tbe broadcast of programming and (rom commercial production. ibc
prlmary operatin8 expenses involved in owmn~ and oper.hnt television stations are employee salaries
and commi~ions. deprecia1ion and amortization, progr8I1lming, news gathering, production and pro­
motion.

The Consolidated Financial Statements reflect an increase in net broadcast revenues and operat­
ing expenses before depreciation and amorti...alion from 1990 to 1991, from 1991 to 1992 and from tbe
six months ended June 30, 1992 to the SIX months ended June 30, 1993. Tbe primary ~ason f<:Jr tbe
increase in net broadcast revenues from 1990 10 1991 was the purchase of television station WPGH in
August 1991. Excluding the acqu:Sition of WPGH, the ~y's revenue arowth was adversely
affected by lhe reduction In national and local adv~rtisinl,evenues due 10 the 1991 economic recession
and tbe IIdditional impact of reduced local and national adYertisjns revenues due to the Gulf Wa, in
early 1991. The: growth of tbe Company's overall net broadcast revenues bu exceeded the ~raU
IroWU. of its; markets in 1992 and through the first six months of 1993. Thae increases can be attrib­
uted to the in1roduction of local news programming in the Baltimore market, improved ntings due to
the continued succcu of Fox programming, an mcrease in viewership duriDa .he Mood2y through
Friday 6:00 p.m. to 8:00 p.m. "fringe" time period ad the cbanse from diuy to met~d ratins
services in the Baltimore and Pittsburgh markets. The Canpuy believe. that metered raMg servi<:a
more accurately reflect actual viewership than diary servkes, resuJl~ iD hiper ratinp for indepen­
dent stations in those markelS. The primary reason for the increase in 1992 operatina ~nses was
due to the additional costs .S5Ociated with the full-year opcr.lion of WPOH.

The finanClaJ data pfC8C1\tcd for 1990 re6ect the combined results of the predecessor company for
tile nine months ended Sepcember 30, 1990 and tbe Company for the three months ended December
31. 1990. On September 30. 1990, the eompany sokl OtaaneJ 63, Inc. (WIlD) to the Curroat Stock.
holders. WPOH WI' acquired and WPTT WIIS sold on A1J&106t 30, 1991. 1'be statement of operatiaol.
balance sheet and other data presented for periods S\lbsequeat to the date of these traasaeticJnr. are
therefore not comparable to precMi"l periods.

Moreover, the Company anticipates consumD\lllina the PropolCd Ac:quilition, iA.late 1993 or in
1994. See "Proposed Acquisitiont.. and '"lro Forma Comotida~ F'iDanaal Dati."

Upon compJelion of die Offerina. based lipan recorded baJanc:es _ ofJune 30. 1993, tlac Q)mpany
will iacur an extraordinary charge of approximately $10.0 million rel'tina to the early ex1inl'lisbment
of debt. Additionally, in September 1993, the Company purchaseC ae Wanants resultinl in an ex­
traordinary gain of .pp'wnateJy '1.1111iJIion.

3 r.
6 ..
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R.esults 01 Opmltioa.

Six MOl1th$ E.tuI~d Jww 30, 1993 and 1992

Set forth btJow are rbe principal types of broadcast revenues received by the Company'. stations
for the pcriod$ indicated and the per~nta~t contnbution o~ each type to the total gross broadcut
revenues.

14,471 41.0 14.699 42.5 228 1.6
14,867 48.3 11.&51 34,3 (3.010) (21U)

10.a00 28.9 10,000 (a)
29,338 gs.3 36.S56 lOS.7 7.218 '-A.6

1,43:2 ".7 (1.970) (5.7) (3,.) (a)
6,620 2.1-1 S;7B3 16.7 (837) (12.6)

62S 2.0 1,- ..J.:! -1!! 125.0

S(4.563) C1~ S<U4D 08.3)" ,n,1I4) (39,1)1i

<a) Not mcaDincfuI.

Net broadcast revenues inaeased Inn S30.B millioll for the Iix IIIQ11dw. ended Joe 30. 199110
$34.6 million for the six months eoded June 30, 1993, or 12.'-'. This {DCftUC W.I due primarily to the
continued lUccess of Fox progJlllUl\iDJ with an increase of nd broadcaltiDl reYCDUU of appraxi-

Sb: MoIOs 1MW.Me ... x.nue co-r-)
un 1") 1m We IJ9S
~ ......
~ 1'l4Il " NIl rer.:.t

~ ...... !!!!!! !!!!!!!! A!!!!!! 9!!1!
(DoIIIn ........

Broadcast revcnlJCS. net , ••.•••••••.•••••.••• $30,710 lOO.or. S34J86 100.0'1 $ 3,816 12.4111
OperatinS expenaes exdudiDI depreciaciQI\ and

amortization and sped&! bonuses to be paid to
executive officers ••••••••.••••••.•••.•••••

Depreciation ad amortization••••••••.•......
Special bonusalO be paid 10 exeaatiYe officers •
TotaJ operatina cxperlllll••••.••••••••• , .••.••

Broadast opcmtina incarK •.••..•..•.•.•..••
Interest expense ..••••.••.•.•.•.•..•••.....•
Interest and ocher' income , .
Net (lass) income before provision for incomo

cues and extraordinary item ..••..••.•.•••

The Compuny's primary rypes of programming and lheir approxiaate percellt.,es of net broad­
cast reveaues are currenlly Fox prime time (15%), children'l programmina~)and other synclicatc:d
prog.raauaing (33%).

The Company's two largest cate&Qries of advertisiDg far 1991 were children', and automodw:
advertising, accounting for 19.8% and 10.4~ of the Company's net broadcut revenues, reapcaiYdy.
No ocher advertisi0S cateaory accounted for more tban 10~ of the Corapuy's net broadl;ast rcYCIlUCS

in 1992. No individual advertiser accounted for more than S~ of Illy individuaJ station's net bfOadcast
reveaues in 1992.

Ynr ElIded Decnabrr 31, Six .....111 UIcIcd J.- J!,
1991 1t91 ,m 1m ,,,)

(I)oI1an in ....sudl)

ll£\'ENlJES
LocalII't(iona~ Idvc:rtisina .... S2Il,197 sn.. S:U.188 41.9" $3t,803 46.K SI-4,52D 47.,,, 517,191 4'.1~

National advutililil ........ 17,1~ 44.1 23.229 ~O.2 34.811 Sl.O 1~,~ SO.6 11.390 4'.7
NetWork compe lI51IKlft. • • • • • 2m 0.5 346 0.7 349 Q~ 210 D.' 11' 0.3
Political .tYertisins .•...... 196 0.8 168 0.• 615 1.0 28 0.1 32 IU
ProdUClIun. • . • . . . . _ ..... )!-8 0.9 ~ --!:! ~'12 0.9 -ill ].1 281 U
OpcraulIg r~nues .•...... 18.902 1'X1.0" 46,317 lllO.O'lo 68,216 1~"", 3O,SS7 lOO.CM' 1M21 ]I».CJII

Other rcvt:lluc," .•...•...•. ~ ---!!! 3)9 363 ~
~rtlSl.1l rcY('flUCS ••..•.. ~.960 46.436 68,55S 30.920 15••
Less: Agency rommaslOI\S ••. ~ 6,731 .lM!! 4,<436 S,I00
AdvcUISlftl rcwenucs, IKI .... .U,J19 J9,69£ sa.~ 26.414 JO,l.
Baner rcvcnlXa ..•..•..•.. 4,094 5,660 ~ ",286 ~
Broadc.l~1 rt"oorllucs. JICl •.••• S31.473 S4S,3S8 167,349 S30,'70 S34,51!



mately 36% during prime time network programming. an increase in net broadcasting revenue! during
the Monday through Friday 6:0:1 p.m. to 8:00 p.m. "fringe" time period of approxima1dy 23%. the
change from survey to metered rating services in Baltimore and Pittsbtqh ad increased ratings of
news programming in Baltimcxe.

Operating expenses, exchading depreciation and amortization 800 special bonusesinc~ from
$14.5 million for the six months ended June 30. 1992 to $14.7 million fortlle six. months ended June 30,
1993. or ] .6%. This increase was a rewlt of increased commissions paid due to higher revenue levels
and increa!ted expenses associated with the introduction of the Kids Oub magazine a' WPQH in the
faJl of 1992. As a percentile of net broadcast revenues, operating expenses declined from "7.0% 10
42.5% due to continued cost controls.

Depreciation and .mortization expenses decreased from $14.9 mllioa Cor the six months ended
June 30. 1992 to S)1.9 million for the six months ended June 30, 1993, or 20.29'. This decrease was
primarily attributable to net realizable vallie adjustments of approximately $2.0 million to the WPGH
programming inV!:ntory during the six months ended June 30. 1992 and the decreased amount of
amortization on certain acquisition related intangible~ amortized on an Kcekntw basis.

Broadl:ast operating income decreased from $1.4 million for the six months ended June 30, 1992 to
a loss of $2.0 million for the sO< months ended I.nc 30, 1993. The decrease is I result of the special
bonl'ses to executive oC6ccrs recognized in the six months ended June 30. 1993. Broadcast opcratiag
iacome for tbe six months ended June 30. 1993. e'lcluding these bonuses. was $8.0 million. a 134.0%
increase over the companble period fDI 1992.

Net intere5t expense decreued from $6.6 million for the six months coded JUDe 30, 1992 to SS.8
million for the six months ended June 30. 1993, Of 12.Ci~. This dccrcaae wu due to lower interest rata
and reductlons in principal balances of indebtedness resulting from quarterly instal1mcnt paymeots on
the Tenn 1...o&n.

Interest and other income increased from 50.6 million for tbe six moaths ended June 30, 1992 to
$1.4 million for the six months ended June 30. 1993, or 125.0~. primarily due to proceeds in excess of
carry;n~ value of related life insu~ncc policies. This non-tuable pin was reaivcJ in May 1993 and
has been recorded as other iacome.

Net loss before provision for income taxcs increased from $4.6 mj1Hoo for die six months eftded
June 30, 1992 to S6.3 million for the s« months ended June 30. 1993. or 39.1". However. durm, tk
six months ended June 30. 1993. the Compuy pnerated a nct income Wore provisioft for income
taxes. excluding the special bonUSCJ to be p.aid eo executive ofice~ of $3.1 millioa.
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Net broadcast revenues increased from $45.4 millioll for 1991 to 567.3 million for 1~ or 48.s".
Net broadcast revenues In 1991 weft JlCgali\'c1y impacted by the Gulf War aDd tnc poor economic
environment duriog 1991. The increase was primarily due to the inclusion of a fun)leu of WPOH net
advertising revenues compered to four months of net adYenising rewIWes in 1991. Funher increases
in revenues were attrblted to a full yeu of news procrmnning on WEFF and Fnetal improvemeot"
(he OKnPllny'S advertisinl revenues due 10 its incrased audience share in Cokanbus and PittsburP.
Overall sross advertisiAg revenues in the CompaDy's three markets Ilew 9.S" from 199110 1992 willie
the Company's ,ross advertising revenues grew 47.6". rehctinl I lipincanl mcreue ill lhe
Company's matket share of advertising reveDlles.

Operating expenses before depreciation and amortization increased frora S2S.2 million !or 1991 to
S31.l million for 1992. or 23.S".. This increase is primarily I1ln'butable to the costs resultin& ftolD (he
acquisiflon of WPOH oe August 3(), 1991. The ac:quisitioa resulted in In iDc:lUse in the amount of tirst·
run syndicated procramming under CODlnd. This increased progmnmiDi resul1iCd ill a 15.7ll' iIIcrease
in sales, aenera) lind .dminillndive cxpcues due to higher leYeJs of ca.misliOM paid to salca people
aid a S6.~ i:tcreasc in barter expclISCl.

Depreciation aDd amortizatiOll inaeued from SI8..1 Ihillion for 199110 SJO.9 million lor 1992. or
71.~. Amortization expense and net realizable value adjutments were St.7 miJ1ion aDd $16.3 millioa
for 1991 and 1992, respecli\Iely. The increase in dcpreciadoo and lIDMtization wu primarily due to Ibe
acquisition of the WPOH ISSCIS and increases related 10 the equipment acquired for news pros:am­
min, 10 be aired on WBFF. Due 10 ptOJfUlmin& commitments entered into in 1992,. it was deeermiMd
that nCI realizable value adjUllmans were required for certain proaram C01ItndS acquired in coanec­
tion with the WPGH acq.usilion. Approximately $3.0 million of charles relatccllO thae concractl were
included in amartizatioa of prOlfUl concnct c:osts lDd net reaUzable value adjusameats durill.1991.

BroadcUl opcrat~ inc::a.c inaasecl from S2.] millioa for 1991 to SS.3 miIion for 1992. at

lSJ.8~. due primarily to the inclusioD of WPGH for 12 months of operatioll in 1992 • compared with
fOUT monlhs ill 1991.

InterC1l expense increased from $8.9 million for 199110 $13.0 IDil1ioD Cor 1992, or 46.1•• primariJy
u a result of the hi&ber level of debt incurred by tbe Coaapany to ac:quirc WPGH la Auplll991.

Net loss belore pRWision for income taxes ioaused from $6.2 .iUioD iD 1991 to $6.5 mDIion ia
1992, or 3.8%.

Year EndM Deus1Mr 31, 1JIt....e~)

1"1 1m 1"1 \'L 1m
Ptrael Pm:nt
otNtl .rMet ""-

AIlIO'" RtvtalWl ~ RMIMJ. ~ ~
(DaIIIn ta dIeuIH$)

S45,3S8 l00.~ $6',3049 100.~ $21.991 4.5'5

25.1&7 55.5 31,117 46.2 5,930 23.S
18,078 39.9 30,920 45.9 12,842 71.0
43,265 95.4 62,rD7 92.1 18,m 43.4

2,093 4.6 5,312 7.9 3,219 153.8
8,895 19.6 12,997 19.3 4.102 46.1

562 -!4 l,'m .-1J 64S 114.8

$ (6J40) (13.8)'lIS (6,478) (9.6~$ (238) 3.8"

Broadcast revenues., ne( , " .
Operating clCpC'tlses before deprecIation lnd

arnonization ••. " .
Depreciation and amoniution .. , .
Total operating expenses .
Broadcast operating income .
Interest expense .
Interest and other income , .

Net (loss) income before provi:5ion for iDcome
taxes _.....•.......



(a)

3,563 16.5
11.lS7 161.2
14,720 51.6
(6.835) (76.6)
4,067 84.2

_--=88:;:. 18.6

55.5
39.9

95.4

4.6
19.6

.-U

25.187
18.078
43.26S
2,093
8,895

562

12.2~ S(6.240) (13.8)~S(10,814)

57.7
l8~

76.2

23.8
12.9

-!l

21.62"
6.921

28.545
8.928
4.828

4'4

Yean EndM ~ce,"~rJJ, 1991 and 1990 (Combined for~ and dte Company)
Ytar EawIeD Ilea." 31, Ilanae ro.cr..u.t
[9IJt lttl .,. \'L 1"1

PmttIt f'a'<al
If Nrt tI Nd I'm:aI

~t ..... ~~~Q...
(DoIIIn Ie~l

$37,4/3 lOO.~ $45,358 100.0% S 7,885 21.0"11

(a) Not meaningful.

Net broadc-..st revenues increased from $31.5 miUion fer 1990 to $45.4 miUion for 1991. or 21.M;.
This increase was due primarily to the purchase of WPGH in August 1991. &clucmc the acquiIitioa 01
WPGH, tile Company's revelllle growth WI! adveniely affected by the reduction in national and local
advenising revenues due to the economic recession Ind the Gulf War.

Operating expenses before depreciation and amortization iDcreacd from $21.6 aaiJtion for 1990 10
$25.2 million for 1991. or 16.5/1.. The main comporteals or the increase .. e.naes were the related
upenses of the newty acquired WPGH. the ~tan·\Ip costa of a news dcpartmeDt at WBFF _ the COlI
of the move into a DeW buildina and studio in Baltimore.

Depreciation and amortiution expeosea increased frona $6.9 million for 1990 to $18.1 million lor
1991. Or 39.9%. This inaeasc is altnbutabk primarily to increesecl prasram purcbues and acqIIired
intangible asset amoniz.tioa expeases associated with the acquisition of WPO~ and tl. iacreuecl
asset base availAble for depreciation as I result of WBFFs new newa facilities.

Broadcast operatiaa income decreased from $8.9 million for 1990 110 12.1 milJica fot 1991. or
76.6~. due to Ihe aforementioned increases in operlliq. amortizatioa aDd depreciation ape.....

InlereSl expense increased from Sot.a.mien for 1990 10 $8.S mi.Uioa for 1991. or 84.291, primarily
as a result of the hiaber level of debt incurred by the Qupany to lCqUire WPGH.

Income before provisioa for income taxes was $4.6 million m1990 .. compared to a lid to.
before provision for inQOlDe taxes of $6.2 millioD for 1991. This cht. was attributable primarily to
increased amortization expense due to tile WPGH acquiailioo.

lJquidity ..d c.,i&ll • .....-eeI

The capital S1J'\lCIUrc of the Company consists of tbe Company·s ou1StlDdinc km&.terlD debt and
stockhoLders' deficit. The ltoe:klotden' deficit consists o! common stock, addicioaal paicl-ia capital
and accumulated deficit. ne Company'. bllaru:e of cash and cash equi'YI1eJ1ta was Sl.1111i1lioo It JUDe
30, 1993.

The Company" prilMl)' source of liquidity is cub proYicled by opcraticM. Cull provided by
operations iDcrcucd from $3.6 million for the six mont. ended June 30. 1991 to $11.8 millioe b &he
six months ended J.ane lO. 1993, or 394."~.This increase wu offset by capital expcnditurCi of $95.000.
net loans to officen and &ffiJiI1t$ of $21,000. net debt lepaymc:lltl of SlSJ milUOG and paylMl\ts on
prOJflm contracts of SJ.9 milian. The Compllly received St.1 miUioII fnD proceeds fl'Ol1llife iDur­
anee policies. Allor the above -etivities resulted in a net cash deeret. of SD,DOO for the Iix aaolltbs
ended June 30. 1993. 3l::
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Bmadcast revenues. net _

Operating expenses before depreciation and
amonization _ .

Depreciation and amorlization .

Total operating expenses - .

Broadcast operatulg income .
Interest expense .
Interest and otner income .
~el (loss1income before provision for income

taxes. _ " $ ••574



SeuooaIiry

The Company's results ace subject to seasonal ftue:tuations wbich result in hiaher founh quartet
broadcast opcratiGl income u c:ampertd with the 61'SI, IeCOnd and Ihttd qunUl. T1UI .._Ility is
primarily IttribuUlble to Increased expenditures by .d~1S irI acicipation cf holiday~spe~

ina and .n increase ia viewership durilll this period.

Casb provided by opcJlItions increased from $2.4 mi:lion for 1991 to S15.7 miOion for 1992, or
546%. This increase was offset by capital expenditures of S426,OOl, net loaDS to offi<:ers aDd affiliates
of S625,lnl, nct debt repayments of $3.7 miBion and payments Oil program contracts of $10•• miDion.
All of the above aetMlies resulted in a net cash increase of $443,000 for 1992.

Cash provided by operations decreased !rom S5.1 million for 1~ to $2.4 million for 1991, or 52~.
Capital cxpcndttures were Sl."} million for 1991, net loans to officers alld affiliates WCR SS44,o:xl and
payments 00 program contracts ~'ere $4.7 million. The acquisition oC WPGH resulted in cash purchase
pnce payments of $55.0 million, net borrowings of $45.5 million aad iaAanoe of wanants (or S11.6
million. All of the above activities resultec ill a net cash decrease of $2.4 million for 1991.

The Company hiS the rights to air numerous syndicated programs. See ·'Business - Proaram­
ming." As or Juae 30, 1993, the Company had commitments totalling $4.2 million to acquire future
program rights through 1998. The Company l'.nti<:ipates that it wiI] iacur contract program expaases of
J1pproxunately $9.0 million in each of 1993 and 1994.

OVtT the last two aDd one-half years. the Company has iDYCSted approximately $2.3 million of
c.ilp,tal expenditures in its televlslon litations. The Company lntici~tes that ils capital expenditures for
each of 1993 and 1994 'NI1J be approximately S5OO,OOO.

The net proceeds of the Offenng will be used to repay in full tnc Term Loan. The Company is •
parly to ~n inu:resf ratc swap .greement with respect to 534.0 million through April 1994 whicb has
fixed a portion of the Company's floating rate debt at tlK interest rate of lO.619ft per annwn. III
connectIOn wilh the OReriae, tbe Company win tenninate the swap qreemeDl.

The Company believes thaI the consummation of the OfferinB will increase its financial ftexibmty.
At June 30, 1993 after gMng pro forma effect to the Offerin., tbe total unont of indebtedness of the
Company and its Subsidi.ri~ in addition to the Notes, WCluJd have been Ipproximatdy $22.1 milliOil.
The Company antjcipate5 borrowing approximately $180 million of indebtedDess ia COnKCtion with
the Proposed AcquiSitions. See "Proposed Acquisitions.··

The Company h•• $15.0 million Rcvolvinc Credit Facility U'ld, II of September 15, 1993, bad
sa.75 million ."'liilabJe LInder the Revolving Credit Facilky as a result of In outs1aading letter of credit
of $6.25 million. The J~tter 01 aedit was incqrred in c()Dneetion with the Proposed Acquisitions. The
Revotvmg Credit Facility bears interest of LIBOR plus 21-' percearage pcints.

The Company anticipates Illat funds from operalions and from its RCWMnc Credit FacilitywilJ be
sufficient to meet its workiaa capital, capical expenditures and debt service requirements for the fore­
seeable future. However. to the exteat such funds are DOt luftk:ieDt. the Company..,. aced to incur
additiona' indcbtcdneq or reftunce existing indebtedness. The Campeny'. RcwMaa Credit Facility,
the Indenture .nd the insUuments govcminl indebtedness incurred in connection with tke Proposed
Acquisitions will restrict such incurrence.

If\COI1It Tilles

The benefit for income taxes for the six months ended June 30. 1993 wu 13.9«1 of Det 1011 before
prcwision for income taxes. This amount WIIS less than stat_tory ratea primarily due to not rccordlnt
the full tax bcMfiI oC losses incumd and non-deduetible JOOdwil amortization recorded durin, the
period. The bendt for n.comc taxes for Iix montbs elided June 30. 1992 wu 18.31' of the DCt loa
before benefit for income taxa primarily due to aon·deductible JOOdwill amortiz.aSioa and scale in­
come taxes paid duriq the period. The benefit for income llXes for 1991 ViII 1&.441 of the DCt loa
before benefit for inco11le taxes and was due to the non-dedue:tiblHty of soodwU1 CXPCJ1lCS ud 01.'
miscellaneous deductions such as Uavellnd ntenainmeat. T1le bendc b ina:me laxel fot 1991 WII
25.3~ of the net loss before bentlit for income laxes primarily due to DOD-deducciblo p>dwIl amor­
tization.
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Ceft.n Accocmtinl Mattm

Pursuant to the stock redemption effected in 1990, the Company issued the $14.2 millioD FoaDCkrs'
Notes. The stocJc redemption was accounted for under the "push-down" method of accountiog. _
substantially all of the COnunoD stock oflhe Company became owned by a management control JTOUp.

The purchase price WdS allocated based upon the fair val~ of the assets and liabilities of the
Company as of the date of the redemption and resulted in additional recorded acquired intangible
broadcuting assets of S13.8 milhon. As a result of this, the results of operations of the Company prior
to the redemptIon are not comparable to results for periods subscqUCftt UerdO. FirtaneUl inlonnalion
for periods prior to September 30. 1990 is presCGted as "pndecessor" ficlDcial information.

The Financial Accounting Standards Board has issued SFAS No. 106, "Employers' Accounting
for POSI Retirement Benefits Other Than Pensions" and SFAS No. 112, "Employers' Accoundnc for
Post Employmenl Benefits." lhc Company does [')Ot offer any benefits of the type c:eveml by these
standards. Therefore. tbe adoption of these standards will not have a materia) effect 011 the CompmYI
resulls of operations or financial cor.dirion.

Idatian

Inflation in recent years has not had a si,nificant impact on 1he Company's operations, Ind it is
not expected to mateTiaUy advetSely affect the Company in the future. unless it increases substantially
and the C-Ompany suffers from l'I negllM impact on the economy in gcacraJ.
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BUSINESS

Ind_'try BadJround

CmnJTll:rcial tcleYi\ton broadcasting began in the United Slates on a regular basis in the 1940s over
1\ portion of the broadcast spectrum commonly known as the "VHF Band" (very-high freql,;C1\C.)'
broadcClst ch~nnels numbered two through L3). Televis:on channels were later assigned by the FCC
under a:l addlLOual broadcast spectrum commonly knowr.. as the "UHF Band" (ultra-high frequency
broadcast channels numbcIC:d 14 thlOugh 83). Currently there are 8 limited number of channels avail­
Able for broadcasting m an)' one ,eographic area, and the license to operate a broadcast station is
granted by the FCC.

Although UHF stations and VHF 5tllKms compete in the same market, UHF stations have his­
torIcally suffered a competitive disadvantage, in pan bca.\Jse: (i) receivers of many households were
originalLy desIgnated only (or VHf reccpcion; (ii) UHF signals were more affected by tenain and other
obstructior.s than VHF signals; and (iii) VHF stations were able to pt'OYidc higher- quality signals to a
wider area. This historic disAdvantaee of UHF stations has gradually declioed througb: (i) carria&e on
cable systems; (ii) improvement in television recci\'e:s; (jill improveJ1lCQt in television transmitten;
and (ivl wider use of aI channel an~nnae.

All television stations throughout the United Slates are grouped into approximately 210 gencnlly
recognized television markets which ue rank.ed in size according to various formulae based upon
actual or potential audience. Each martet is determined as an exclusive JCOJT1phic area consistill& of
all countie~ in whidl the home-market commercial statiocs receive tile peatest percent. of total
viewing hours.

A majority of commercial television stations ir. the Ullited Sr.tes are aftiliated with ODe 01 the
three maJOr television networks (the American Broadcastinl Ccnapanl~ Inc:. (ICABC"), the National
Broadcasting Company, Incorporahld (c'NBC') and CBS. Inc. ("CBS"». Each of these networb
provides the majority of tbeir affiliates' procramming each day without cUrgc in exchange for a sub­
stantial majority of the wailable advertising time: in rbe programs supplied. Each network sd1s this
advertising time and retainl the reveD»e. The affiliat~ retaiD' tlac revenue from time sold dwinl brub
in lind between network programs aDd in prosramrn.iag tke affiliate produce. or purchasu from non­
netwOrk. sources.

In contrast to 8 mljor network-affiliated station. m indepeDdent station supplies over-me-air pro­
grammin, throv.lh tbc acquisitOJ of ri&bt& to broaclcasted program tbroa&b syndication. This~
cated programmina is lenerally acquired by the indcpcndertt stations for cash. Independent stations
which acquire a program throush S)'JIdication are usually liWD exclusive nihil to show the program ia
the stAtion', martet for eitl1cl a period of years or a number of e:pilodc.s tgrUd upon beCwcca the
independent station and the syndicator of the pr08ramminl. Types of syndicated p!'08laml aired oa
tbe independent statiolls incillde feature films, popular series previauly shown on ndWOl'k televisioD.
and series produced for direct distribuJion to teleYislon stations.

Fox has established In affiliation oC independent stations, commonly known as the ufourtb
netW<lrk;' whkh operates on a buis similar to the three major networks. However, the hou~ of
programmins supplied by Fox to its ,flJiltes ue significall1Jy less than that of the three major Kt·
works and, IS I resuII, Fox affiliates rewn a sianificutly hi&hc:r portioD of the available iDYcatory of
broadcast time for their own use than major ae[work Iffiliates. Fox currently has 146 affiliated It&tlOltl
broadcasting to 92" or United Siaies television households and in fl7 01 the eop 100 media markets.
Ibe counlTy.

Television stations prinw,ly derive their revenues from the ..Ie of national, reeioDll and 10Cll
Idvcrtisiag. All networlc-aftiliatcd 11aboas, includins those affiliated with~ are required 10 amy
spot advertisi:1S sold by their network. and inserted into Ibt network's propammina broadcast by the
stations. This subsuatially reduces the anaount of spot adverrisjna for sale din:cl1y by the _"-uk­
affiliated stations. Network affinates are penlLy compensatea for the broadca., of KtwOrk aclwnis­
ing accordis. to a formula wbicla apportions rhc compensation rueiYed ror tbe advertiIiq bctwoea
the network and its affiliates. Stations directly sell an of the remaiaiaa spot aMrtisin& 10 be iueded
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in network programminl and all of the spot advenisinl in non-network. proaramming. retaining aU of
the revenu~ received from these sales of advertising, less COMJIlis3iOllS. Through barter and cash­
plus-barter lIrranlemcnts, h~r, II naliom,I syndicated procram distributor typically retains up to
5~ of the available advertismg time for progrotmming it supplie5, in exchange for no or reduced fees
to the station for sucla prolTlmming.

Adverti~n. wishing 10 reach ~ national audience usualy purchase time directly frODl the major
networks or the Fox netwOrk or advertise nationwide on an ad hoc basis. Nltianal adYertisers wbo
WIsh to reach a particular region or local audience buy advertisillJ time directly from local stabona
through national advertisinc sales ~presenlalive firms. Additionally, local businesses purchllSC adver­
tising tiOle directly from the stations' local sales staff. AdYenisiog rates Irc bued upon the size of the
market in which the station operates, a progJ'am's popularity amODI the viewers that an advertisCl
wishes to attract. the number 0( advertisefi competing for the available time. demographic composi­
lion of the markel served by the station, the availability of _Iternative advenising media in tbe market
area, aggressive and knowtedJUble sales forces aDd development of projects, futures and marketing
programs that tie advertiser messages to programming. Because bl"08dca.s1 television stations rely on
advertLsing revenues. declines in advertising budgers, panicularJy in recessionlry periods. will ad­
versely affect tbe broadcasr business. Conversely, increuea in advertisin, budgets Wieting specific
deTllOluphic grou~ based upon the superior coverage of broadc&sl telC¥Won statioos or the domi­
nlnt comJ>e{itM position of a particular station, may contribuce to an iIlcrease in the revenue and
operatmg cash flow of I pen~ular broadcast television station.

Arbitron Co. (UArbitron") and A. C. Nielsen Co. (UNidsen") are two national audience measur­
ing services which periodically publish data on estimated aDdiences for television Itllions in Y1rious
television markets throughout the country. Tne estimates lore expressed in terms of the percentlte of
the total potential audience in the media market viewing a station, rderred to IS the stllioD's "rat"'"
Rnd 0( the percentage of the audience actually watchms the television ...tion. referred to IS the
station's "share." The two rating services provide such data on the basi$ al tOCal tdevisioa households
and of selected demographic groupings in the media markets being mU5uIed. The specific seograpltic
media markets are called a.eas of dominant inftueDOe (each. an "ADJ") by Arbi4ron and designated
market Ilrea, (each. 8 "DMA") by Niclsat. The geographic area covered by an ADI corresponds
roughly to the geogrllpic area covered by the correspondiaa DMA. Eacb rarine service uses one o(two
methods of musuring the s1ation's actual viewership. In IUFr &eOlflphic aumts, ratings are deter­
mined by a combination of meters wnneetc4 directly to Klected television Hts and pcri<ldic surw)'l
of television viewing. wbile in smaller mark~ts onl)' periodic lJUnI~ arc completed. Of dae Cccnpany'l
markets, Baltimore ia. ~idsen and Arbitroll metered marilee and Calumba is. NidIeD and Arbitroll
sunrcy mar~t_ PittsbuJP is an Arbitron tne'ercd mukd lad • Nielita IUrwy market. All Arbitroll
and Nielsen infarmltioa contained hereia represents estimates of such data by ArbitroR and N".elscn.
respectivtly .

The following scbedule indicates the household radaplshares of the four broadcast television
networks duriJae abc periods i.ctieatcd:

(1) Based on Nielsen Television Index dlta from September to ScplcaNr_

(2) 1992-1993 nuinp arc Septembet 21. 1992 throuab FebNaty 24, 1m.
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CIS

12.1121
11.5120
11.0119
1I.2J20
12.2J21
13.02

NBC

14.412S
14.312S
12.91Z2
n.stJ:O
11.6120
10.9/18

Ale
1l.9fZl
11.7/lO
11.71l1
n.wo
11.0119
l1.SI2O

U..ebotd RatlDlSISI-anl(l)

r-
3.&'7

5.SIlO
6.3111
6.3111
1.5113
7.7n2

~Scasca

198'7·1988 ....•..•...•.••••....••..••.•....•
1988-1989 ••.••.••.•..•.••..•..••.•••.•.•..•
1919-1990 •......•.•.•..•.....••••.•..••...•
199().1991 •......••••...••..•..••..•.•••...•
1991·1992 •..•.....•.....••.•..•••.•..•....•
1992·1993(2) .•... _••.•....•.....•..••..••...



As lhe schedule indicates,tbe Fox network's ralings have increased from 3.8 durinalhe 1987·1988
broadcast seasDn to 7.7 durin, the 1992-1993 broadcast season while the Det share increased from
seven to 12 polnts.

Broadci\st (dewion sa'lioRS compete for advertising revenues primanly witb other broadcast
lelevision ~talions, and to II les.ser extent, with radio stations and ~ble system operators semBI the
same market. Major network programming lnd Fox prOiramming generally achieYe higher audience
levels Ihan lo'Yndicated programs aired by independent stations. However, siDc:c greater amounts of
advertising tnne arc available for sale in syndicated programs by independenc sutionl and Fox afftU­
ates, they typically achieve a share of the television market advertising revenues peater than tKif
share of the: market's audience.

Broadc-.Jst television stations compete with other tclc\ision stations in their markets for the acqui­
sition of programming. Generally, cable systems do not compete with 10cal statians for prograznmiD&,
but vanous nationlll c"ble networks do from time to time acquice programmiDa that could have been
o(fere:d to local tclevislon stations. Public broadcasting stations generally compete with commercial
broadcasters for viewers but not for advertising dollars. Historically. the cost of programming bad
increased because of an increase in the number of new independent stations and a sbortage of quality
pro&ramming However, over the: past five years, proeram prices haw st.biJized and, in some in­
stances, have declined as a resull of reCCnl increases in the supply of programming and the ranure of
some indcpende:nr stations.

Cable television penetralion in the Baltimore, Pittsburgh aad Columbus markecs is 59". 7S~ aad
62%, respectively, according to the July 1993 Arbitron 51ation Index. Cable~ritinacedproSflJ'DlDins
has emerged at> a competitor for viewers of broadcast television prosrammin& althouch no sincIe cable
programming network replarly attains audience levels amounting to mare than a small fraction of lIlY
broadcast network. In the 1980's, ,he advertising share of cable networks increased sipi&cantly.
Notwithstanding such increases in cable viewership aad adYertisiq. over·tiIe-air blOldeasting remaial
the dominant distribution system for mass market te1eviJion adYenisina.

'I'M Co..".n~iTelmll_ S&adoas

The following table sets forth acueral information for each of die Qlu.-nYs ItationS as of May
1993.

~
T....

~
C IrcIIJ ....

MIIbt a-cII Ttl....... ...... ...... A M = .....
~ ~ F...-ao P!pfa.... a....... !!!! ........ tat fleW IIIriIIt ft)

WBFF ·............ Ballimare 4.5IUHF 2.600,000 966,(0) 21 5 9 4
WPGH · ............ Pittsburgb S3IVHF 2.822,500 1,131,000 17 S 9 4
WIlE ·............. CoIumtlus 28fUHF 1~14.000 6'n,0ll 34 4 8 4

(l) Total "".ber of connercial broadenl tdeYision stations in the media martet c:letiYcriDllt lClil
1... of the 6:00 a.m. to 2:«» 1.111•• Sunday to Saturday ludiace.

(b) Based on the IIWttp of ,he ArbitrClD talinS ahare for 6:00 a.m. to 2:00 LIIL, Sunday to Saturd8y
for May 1993.

(c:) SCation's rank in the market based OR its share of total viewins on broadcast teleYision statio.. ia
tbe market. 6:00 a.m. to 2:00 a.m., Suedly to Saturday.



WBFF: Boltimon, Maryl4nd

WBFF operales in the 22nd largest media market in t~ COU!1try, with over 965,000 televisioa
households and a population of i?proximately 2.6 million. The average household effective buyina
income in the Baltimore metropoMan area was $41,863 as of July 1993. Because of its luge and
diverse ;ropularioo, as well as its proximity to Washington. D.C., the seventh ranked media martet ia
the COlJRtry. Baltimore is attractive to advertisers. It is home to I large number of SCale and fedenl
empfoyees, and has siplificanr concentrations of business in the education, health care aDd deleDlC
industries.

In June 1991, WBFF instiluted local news programming in the Baltimore ma.rket. This local news
programm1ng. "The News It Ten." airs daily at 10:00 p.m., seven days a week. with news updates
dur:ng regular programming hours. The program premiered in the July 1991 Nielsen ratings with I five
housenold wre and has since grown to a nine houscholc share IS of July 1993. DuriDg i1s first two
years (]( operation. WBFF has been awarded 13 Emmy awards, 11 Associated Pless awards, two
Ml\ryhmd Bar Auociation awards. one National Bar Association award, and numerous other .Wlrds
from the Society ofProfe.ssionai Journalists and the New York Festival, u wen as DUIIlerous techuical
awards. WBFF actively produces documentaries for prime time, focusing 011 such issues _ the de­
struction of the Brazilian rain forests. the ju~nile justice system. tbe O1esapeake. Bay and health care
reform. The introduction of news prognrnming in tne Baltimore Irea hIS increased WBFF's stron,
presence In the community by highlighting local concerns and featurins iaYeStiptive rcportiJa& aimed
at examining local issues. In addition, it provides access to advenismg ICUrces tlqeted specifically to
local news. Further. &he hour· long 10:00 p.m. local news program .Ilows WBFF to present news prior
to and in greater depth than the half-hour 11:00 p.Ul. local news aired on the major network affiliates.

The strengfhs of Ihe Fox network are weJl suited to WBFFs pqrammina strategy. The Com­
pany ~lieves the station's 6:00 p.m. to 8:00 p.m. line-up of "Star Trek: 1be Next Generation,"
"Marric~ ... With Children" lnd "Cheers" helps increase the prime time Fox viewing audience iQ
the key d~phic croup of adults ages 18""'9. The imprOYCd raMp of 1M Fox pfOJrlRlDlin..
particutarly in the 9:00 p.m. to 10:00 p.m. time sk>t, has helped detiwr a luge lUdience to'1"bc Newa
at Ten."

As a locally owned station. WBFF prides itself on its involvement in the commlDity. WBFF hal
annually aired the Arthritis Telethon and the Easter Seals Telethon. As additional Q)cmtuaniry involve­
ment, WBIT pcriodicaUy airs I segment enlitlcd uMazytUld's MOIl Wantcd.·' which is prese.ted ill
coordination wjth the Baltimore aty Police Department .ad the M.ryIud State Po1ke. and has ~
sulled in arrests locally. AdditionaBy. WBFF offers its "Champions~ Couta,c." which promola ID
essay contest for public ICboob in the inner city of Baltimore.

WBFF is also tate leadilta ~Ition in chiklren's progr.mmilll in Baltimore. WBFF bu pionecrecl
tbe ooncc:pt of a "Kids Oub" whicla tM Company believes is directly responsible for senuatiD,
additional ratin&s and proI1IOIion., opportunities for the station. The station currently has over 100,000
members as pin of its KKk Oub. Members receive their own personalized card with aD identiftcata
number. as well as all\lgazine that is mailed directly to them on a moatbly basis. Throuchout the yeu.
WBFF holds KiGI Cub CYC,," chat DOl only aeneme fC\Ienuc (for c.DIDple. the 1992 Halbweca FUll
Fest drew OYer 40.000 chidreft and adulU and semrated an additional S8lO,OOO in advertiIinIr~
nue), but also cabmc:c lb. $Cation's im-ae. WBFF also produc:a "Tat~.. a show aimed at ia·
fannina. cduclliDgand eatatainin& chidren ages two 10 15. n.e haIf·bour show debuled in September
1993.

WPGH: Pilubturlt. Pmruylwutia

WPGH oper.1eI in the 17th lar&CSc media martet in tbe OOllfttry, \\Iitb owr 1.1 million~
households and. papulation of approximately 2.9 miUion. Tbc IVCI'IIC dfectiye household buyin&
iJlCOmc was $35.639 in July 1993. The Pit1sburgb eco.-y. oace dependent ClI\ heavy ananufac:hrinl.
has sbifted toward I diverse hiah tedaoology base. OYer.o, SS,. of Piltsburah's work fOl'Ce is ..
pIoyed in non-manufactunas industries. Pimbur&b is IcnowD I' ODC of the Icac!ia& medical centaI ia
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the tour.try. Pittsburgh is home to many Fortune 500 corporations, including USX Corporation,
Westinghouse Electric Corporation. Amminum Company of America (Alcoa), PPG Industries. Inc.
and H.J. Heinz Company.

Oft the stmtgth of its Fox programming. \\o'POH out performs maay of tbe netWork shows duriD&
prime lime ill the criticall~9 demographic, incJudiDg all three network affiliates on Wednesdays 8~OO

p.m. to 9:00 p.m. with "Beverly Hills 90210:' Saturdays 8:00 p.m. to 10:00 p.m. with ""Cops" and
"Code 3" lnd S.OdCl)'S 9:00 p.m. to 9:30 p.m. with ""Married •.. With Ouldren:'

WPGH is actively invotved in areas of community interest. WPQH has annudy ai~ the Ar1bri­
tis Telethon and participates in promotinl fUDdraising efforts fer tM SIDS Foundation. WPOH allO
sponsored the 1992 Pittsoorgh Arts Festival. WPGH personnel also appear at pubic school functions
aimed at promoting educational and health goals. Most recently, WPGH sponsored a local community
effon by students to pick up trash in the Pittsburgh a:-ea In a program called "Stash tnc Trash."

WPGH is the Judin! childrea's prosrammer in the Pittsburgh market. The Itatio.'. Fox S3 Xicbl
Club currently hiS approxima1ely 150,000 members. As pert of ill Kidl Club. WPGH produces aoc.t
inserts, entitled ··Oub AM," in its morning block of children's programmiD&. The station also spon­
sors Kids Cub promocionaJ events and on location shoots. and distn"butes uKC's Oubhouse Map·
zme" to its lGds Cub mcmbClS. Tlae magazme is sponsored by advertise" looking to maricet to
families and is an added source of revenue lor the staOOD.

Withi, the next two years, the station aaticipates producinl a local ne\VS program to air at
10:00 p.m. WPGH expects to lease new tower facilities lad ~Dd studio fadJitiC8, both at wllicb wil
facilitate the introduction of locaJ news production. Tkc Company beliews lhe local news focus in
Pittsburgh, as in Baltimore. wiU be an important link to fhe local community and win provide Iccess 10
additional viewetShip and advertising sources.

W1"TE: Columbus, Ohio

WITE operates in the 34th largest media market in the country, witk over 69S,OOO teleYilioD
households and a p~tion of approximately ].8 million. The metropolitan area UcI In averqe
household cffcctM buyinl income of $37,424 in July 1993. Columbus is Obio's state capital and borne
to such Fortune 500 companies as Nationwide Metua) Insunlnce CAmpany, Wendy's International,
Inc., The Limited. lac. Ind SlncOne Corporation. The lDedia mukel is chulderized by I relatively
young population, incl.udiDc 60.000 students ae Ohio State University. Cclwnbus hu • civedified
economy. supported by industries such IS education. te1ecCllla'lunicatians, insuraDc:e ud retaiJin&, aDd
has recently opeaed the Greater Columbus Convention Center.

As the sole commercial independent in the Columbus markd, WTJ'E enjoys a wide fl. of
programmins po~bi1itiea wbicb are ."..ilable at attrlai\-e priccL Because COIIIpdition is Iinlited II)

the major nelWOrlc Iffiliates, !be station is better abk to utilize COUIlter-proanmmins to its COIIlpctilNe
adva~uge.

WlTE's Kids Oub membenbip hal approximately 125,000 l'DCIJIbers, repraentiDa 3ft of the
children in tH IUrteet. Oub promotions include the Kids Cub Newsldta'. the Kids Oub Birthday
urd and it "Kids Expo" which rCalurcs frn entertainment .ad actMtiu for 20,000 c::Iliidrea ad
parents.

As part of its community involvement efforts, WI'TE has IMaIly tired the Anhritis T~1ethoa ..
&he Centnl Ohio reJion. W'ITf. allO participates in numeroua c:onunUftity and fundrailina activities,
including support (or the Uaitcd Way aad many or ita .ember orpnizalioN. WTI'E's IpOnIOI'Sbip
often indudes ooth free publicity for wortby causes and live appearances by JocaIle1evisioll penoaat­
ities for area children's events. For two c:onsccutive yean, the Ohio EnvhonmenlaJ Education Fad
bas awarded WITE an aMronaental education grant wbich W'ITI!.aes to fUDd pl'CJltU" promexiJtl
environmental awareness among children.
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TeJ~visioll M(1r1c~t HisuNiuJ ~NJtingData

The following f>ChcduIe mdicates cenain historical data with rupect to each television market in
which the Company operales:

YtII' 1Me1il~ 31,l- Ite !!!! .'" !!!!
(Dolan la .......)

&Ulimar!!
~arke! revenue (a) ..•.•..••............ S 155,015 $ ]5~m $ lS3,056 $ 142,536 $ ]49,558
\1arket ~cvenue 8fOW1h over prior period .•. 9.81" (2.87)11 l.6S~ (6.87)llf, 4.93"
Market rank (b) ......................... 22 22 22 22 22
Tcl~ion nom~ (b) ................. ~ . . . .. . . ... 91].000 931,tlXI 939.000 9S7.ooo 966,000
WBFF ~ud&elJCe shate (e) ... 'O ................ ~.3 6.3 6.0 6.3 6.0

Plnsburgh
132.426 S 137,983 S 142,376Market revenue (a) •.......•....... "..•. S 131,340 S S 130,010

Market revenue grow1h <Ner prior period .•. 1.14" 0.83.. 4.~ (S.7&>1' 9,51,.
Market rank (d) •• 'O ........ 'O •••••••••• 17 17 17 11 J'7
T.;:Ie\li~iun home" (d) .................... 1.186.000 1.166.00l 1,157.000 1.1"0,000 1.138.000
WPGH audience share fe) ..•..........•. 7.3 6.0 6.7 8.3 9.0

ColumblLS
Marke: rcycnue {al •...•...•..........•. S 102.779 S 101.012 S 101,685 $ 96,581 S 111.211
Market TCycnue growth CM:T prior period ... l{).21~ (l.~ 0.6'" (5.Q2)~ 16.1K
Market rOln); (b) •..•.......•.......•... , . 33 34 34 34 34
Television homes (b) ...... , ............ 6SO.lm 667.(D) 672.lm ~lXIl 678,000
WITE audience s~re (e) .. _ ............ '.0 5.3 • .3 8.0 9.0

(8) The Company's estimates o{ total commetcial broadcast television revenues, txcludiDg networt
com~nsalion, in lhe media marlcet arc derived {rom figures compiled by an independent account­
ing firm based on data provided to the finn by each commercial broadCllt television statioa in the
marltcl.

(b) Based on the Nielsen Station Index fot' November of tach « these yean.

(c) Stations' B~dic.cc share is based on the avcrage of the Nielsen share, for 7:00 a.IIl. to 1:00 •.m. for
three J1lling periods: tbe prior yc.ar"i November boot and tbe February and May boob b lite
year.

(d) Based on the Arbltroa Station Index for November of each of tlesc yt:UI.

(c) Slatlon's audlencc share is lined c. the average of the AJbitrOll share for siJDOO to Iipoff for
three rating periods: the prior year's November boot and the February and Nay boob lor 1be
applicable year.
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Opentiftl Strate&)'

The Compell)"s operlliq strategy is: (i) to iDeruse viewership lnd advertiaing revenues through
the acquisition of quality programminl. the u~e of coumer-programmina and children's prograauning,
the inlroductioll nd development of hoor·long local news at ]0;00 p.m., and extensive community
involvement by its 5lations; (ii) to aggressively contro! operating ud programming costs; and (iiJl to
acquire additional broadcasting propenies wllich offer attractive growth opportuniti~s.

Increasing Vi~wt,ship IlDtJ .Advertisillg Revenua

The Company believes tbat an important factor in inaeasing tbe viewership of its stations is their
affiliations with Fox. These Mfiliations enable the Company to capture additional vieweR by virtue of
the qualily firSHun oriJinal programmin& provided by the Nlx network and PQl(s promotion of such
programn:ing. The Company also seeks to obtain quality syndicated programming at attractive pri<:cs.
Eumples of qU21lit)' syndicaterl programming obtaioed cry the Company for future broadcast are
"Coach," . 'The Simpsons'· and "Horne Im?ro\,ement." The Company believes that this type of pr0­
gramming attrACfS audiences with desirable demoyaphic characteristics.

Counter-ProgrammitV:_ The Company's general programmina Itrategy is one of "counter­
programming." consisting of offering programs which are alternatives to the type of programs bein&
C<locurrently shown on competing statiOlIS. This strategy is designed to attract additional aucience
share in demoJfaphic croups not served by COIlcurrent programmm, on competiag atations. As ID
example, WPGH shows weekend movies, "Star Trek: The Next Generation" aad "'Deep Space NiDcu

opposite net""ork sports on weekend afternoons_ The Company believes that implementation of this
suategy has enabled WPGH to obtain a number one ,ankina in households in tbe 18-49 and 2,S.S4
demographics during that time period. ac.cording 10 the February 1993 Arbitton report.

Children's Progrtlmming. WBFF, WPGH and WITE are the Ieadin& children's programmers ia
lheir respective markets. The Company" nationally ftroFized Kids C1ub was the !oreNMer and
mood for the Fox network·wide marketing efforts promoting children's broadcasting. Eacb of the
Company's stlltions i!lO developing children·s programming that cornptie5 with FCC rcgulatiMs.
Children's ~dverti~ing represealed the Company's 18Tcest cateaorY of -etvoniurs during 1992.. &C­

wuntlJll: to( approximately 20t;l, of the Compan)"s aet broadcast revenues fa such period.

Local News and CQlJUJWlUJ)' J,wolwmenI. The Company believes the produetioa and aimB of
k>cal news is an imponam liak to the COInf'DlIady the station sen.u _d its efforts to exptnd it.
viewership. In addition. local aews prOlJamming prov~es acc:as to advertisiD, sourtCS targeted spe­
cifically 10 local new•. In June 1991, WBFF institutc.d local news prosrammin£ in tlw: Blltimore mu­
keto This lIward-winning Ioc2II news programmins airs daily It 10:00 p.m.~ with news updates durinl
regular progrltmming OOUni. The program premiered in the July 1991 Nielsen ratinas wnh a five h0use­
hold ihare and has since pown to a nine household share IS of July 1993. 'The hour-lonalO:OO p.m.
news program Illows WBFF to prCKnt news prior to and in &reater c1ept)a than tlae balf-bour 11:00
p.m. local oews aired on lbe major network affilia:es.

Within the next two yean. the Company anlk:ipates produQnI' Iocalocws propam to air at
10:00 p.m. on WPGH. WPGH expects to lease new tower facilities and expand scudio faeilta, botb
of which will !ac:ilitllC the Ii¥e news format.

Each of the Company's saa'iOD actively participates in various community activicies lAd offen
many community scrvices. The Company believes that active com••ily inYoIvemela provides in­
creased CltposUfC to its potential marltela and ultimately increasa viewership aDd Idvenis1q support.

Cos,MonogelfWnl

By employing I disciplined approach to manalina procrlDll1lina aod OIlIer cOIU, die Company baa
been able tl) achieve hich operating milam'. The Company hai lad bdineI tbat it wilt continue to
acquire qual;ty programmina I( pric:cs COClSisteot wilh opera1in, J'CYeIlUCS acnen1ecl by the PfOIrUD­
mml. As u owner or opaatot' of multiple stations in the tbp SO media JUJba.. tbe Compaaybe~
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that it is able to negotiate favorable terms for the acquisition of proyalllming. Moreover. each station
emphasIzes control of its programrnin~ And operating costs 11UO'Jgh program specific profit aaalysb,
detailed budgeting. tight control over stAffing levels and expense Analysis.

AcquisiriOfl StrtJltgy

The Company seeks to identify and acq\.ire under-per:onning tele\'ision stations in larger mid·size
markets (principally the 10th Ihrougtl the 50th largest advertising markets). The Company believes that
5tallOns localed in 'he larger mid-size markets offer the best opportunity to acbieYe growth in market
share and broadcast advertising reVCJlues. Additional Cadors considered by the Company in a potential
acquisition include geographic IocattoD, danograpbic profile and competitive dynantics of the market.
~re can be 110 assurance. however, that the Company will be able to acquire additional broadcast
properties.

Fox Affiliation

EACh of the Company's current stations, as well as the. two stations proposed to be acquired,
WCGV and WITO. are affiliated with Fox pursant to the affiliacion agreements described below. The
Fox televiSIon network commenced operations in October 1986. During this period, Fox hIS devel­
oped a network. of approximately 146 affiliates and Fox programmin& is currentty available ill more
than 92% of the television households in tbe United States. The IJ1&QUnt of proaraauainl proYide(l by
Fox 10 lIs .ffiliues has increased from a total of five hours on two niplS per ~ek in July 1987 to 20
hours On seven nights per week (including IS hours of pnme time prograrnmiDl} auremly. Fax pr0­
gramming i:l intended to appeal primarily to a target audience of 18 to 49 yur oIeS adults.

The Fox netwerk has devdoped progrlmmiDa to attract the key demoaraphic:s advedisers seek to
reach mOSI often. As tbe credibility and strength of Fox network pqramming irnprovea, station
affiliates will be better "ble to compete for prime time advcrtisioa revenues. 'The follow:in& May 1993
Arbition ratings ilhlstrate the relltive S1rengtll of Fox prime time pJ"OIT8I1l11liq iD the 18-49 deau>­
graphic in each of the Company's marlcds:

WBFF, BaIti"101'l!
F. CIS .uc NIC
~ !!!Y= !!J! ~

Sunday 8-8:30 p.m.
II Uvinl Color ........................................................... iI .......... " .......... 9.6 S.2 4.9 6.6

Sunday 9-9~ p.m.
Married ... With Childre. .............................................................. 9.7 6.1 10.2 11.1

Wednesday 9--10:00 p.m.
Bewriy Hills 90210 ....................................................... -.................... 8.4 3•• 12.9 7.&
ThursdAy 8·8:30 p.m.
The SimJl'Ol'l ....................................................................................... 6.9 4.1 3.4 8."

Thursday 8:30-9:00 p.m.
Martin .................................................................................................. 10.1 4.1 3.4 8.9


